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804,290 Shares

Artesian Resources Corporation

Class A Non-Voting Common Stock
We are offering 804,290 shares of our Class A Non-Voting Common Stock at a price of $18.65 per share. Our Class A Non-Voting Common Stock is traded on the
NASDAQ Global Select Market under the symbol "ARTNA.” On July 14, 2011, the last sale price of our common stock as reported on the NASDAQ Global Select
Market was $19.29 per share.

Investing in our common stock invelves risks that are described in the “Risk Factors” section beginning on page 5 of the accompanying prospectus.

Per Share Total
Public offering price 3 18,65 3 15,000,008
Underwriting discount [ 0.80 $ 643,432
Proceeds, before expenses, to us $ 17.85 $ 14,356,576

The underwriters may also purchase up to an additional 120,643 shares from us at the public offering price, less the underwriting discount. within 30 days from the
date of this prospectus supplement to cover ower-allotments.

Neither the Securities and Exchange Commission nor any state sscurities commission has approved or disapproved of thess securities or determined if
. this prospectus supplement or the accompanying prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The shares will be ready for delivery on or about July 20, 2011.

Baird

Boenning & Scattergood, Inc. J. J. B. Hilliard, W.L. Lyons, LLC

The date of this prospectus supplement is July 14, 2011
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About This Prospectus Supplement

This prospectus supplement and the accompanying prospeclus form part of a registration statement on Form S-3 that we filed with the Securities and Exchange
Commission, or the “SEC,” using a “shelf’ registration process. This document contains two parts. The first part consists of this prospectus supplement, which
provides you with specific information about this offering. The second pant, the accompanying prospectus, provides more general information, some of which may not
apply to this offering. Generally, when we refer only to the “prospectus,” we are refeming to both parts combined.

In this praspectus supplement, the “Company,” “we,” *us,” and “our” and similar tenns refer to Artesian Resources Carporation and its subsidiaries on a consolidated
basis. References to our “Class A Non-Voting Common Stock” refer 1o the Class A Non-Voting Common Stock of Artesian Resources Corporation.

This prospectus supplement includes a discussion of special considerations applicable to this particular offering of securities, This prospectus supplement, and the
information incorporated herein by reference, may also add, update or change information in the accompanying prospectus. You should read both this prospectus
supplement and the accompanying prospectus together with additional information described under the heading “Where You Can Find More Information.” If there is
any inconsistency between the information in this prospectus supplement and the accompanying prospectus, you should rely on the information in this prospectus
supplement.

You should rety only on the information contained in or incorporated by reference to this prospectus supplement and the accompanying

prospectus. Neither we nor the underwriters have authorized any other person to provide information different from that contained in this prospectus
supplement, the accompanying prospectus and the documents incorporated by reference herein and therein. If anyone provides you with different or
inconsistent information, you should not rely on it. You should assume that the information appearing in this prospectus supplement, and the
accompanying prospectus, is accurate as of the dates on their respective covers, regardless of time of delivery of the prospectus and this prospectus
supplement or any sale of securities. Our business, financial condition, results of operations and prospects may have changed since those dates.

All references in this prospectus supplement to our consolidated financial statements include, unless the context indicates otherwise, the related notes,

Cautionary Statement About Forward Looking Information

Statements in this prospectus supplement, in the accompanying prospectus and documents incorporated by reference in this prospectus supplement which express
our “belief,” “anticipation” or “expectation,” as well as other statements which are not historical fact, are forwardHooking statements within the meaning of Section 27A
of the Securities Act of 1933, as amended (the “Securities Act™), Section 21E of the Securities Exchange Act of 1934, as amended, or the Exchange Act, and the
Private Securities Litigation Reform Act of 1995. Statements regarding our goals, priorities, growth and expansion plans and expectation for our water and wastewater
subsidiaries and nonregulated subsidiaries, customer base growth opportunities in Delaware and Cecil County, Maryland, our belief regarding our capacity to provide
water senices for the foreseeable future to our customers, our belief relating to our compliance and the cost to achieve compliance with relevant governmental
regulations, our expectation of the timing of decisions by regulatory authorities, our expectation of the timing of the closing for pending acquisitions, the impact of
weather on our operations and the execution of our strategic initiatives, our expectation of the timing for construction on new projects, our belief regarding our reliance
on outside engineering firms, our expectation relating to the adoption of recent accounting pronouncements, contract operations opportunities, legal proceedings, our
properties, deferred tax assets, adequacy of our available sources of financing, the expected recovery of expanses related to our long-term debt, our expectation to be
in compliance: with financiat covenants in our debt instruments, our ability to refinance our debt as it comes due, the timing and terms of renewals of our lines of credit,
plans to increase our wastewater treatment operations, engineering senvces and other revenue sireams less affected by weather, expected future contributions to our
postretirement benefit plan, and our liquidity needs are forward-ocking stalements within the meaning of the Private Securities Litigation Reform Act of 1995 and
involve risks and uncertainties that could cause actual results 1o differ materially from those projected. Waords such as “expects”, “anticipates”, “intends”, “plans”,
“believes”, “seeks”, “estimates”, “projects”, “forecasis”, “may”, “should”, vafiations of such words and similar expressions are intended to identify such forward-looking
statements, Certain factors, such as changes in weather, changes in our contractual obligations, changes in govemment policies, the timing and resuilts of our rate
requests, changes in economic and market conditions generally, and other factors discussed under “Risk Factors™ of this prospectus, as well as other factors set forth
from time to time in our filings with the SEC, could cause results to differ materially from those in the forwarddooking statements.

ForwarcHooking statements reflect our management's expectations or predictions of future conditions, events or resulis based on various assumptions and
management’s estimates of frends and economic factors in the markets in which we are active, as well as our business plans. They are not guarantees of future
performance. By their nature, forward-looking statements are subject to risks and uncertainties. Our actual resulls and financial condition may differ, possibly
materially, from the anticipated results and financial condition indicated in these forward-ooking statements.

These forwarddooking statements are representative only as of the date they are made, and we undertake no obligation to update any forwarddooking stalement as a
result of new information, future events or otherwise,
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Artesian Consulting Engineers was formed in June 2008 to provide engineering services to developers for residential and commercial development as well as design
senices for on-site water and wastewater systems and off-site wastewater collection systems. As a result of the decline in new housing and development due to the
economic downtum, the need for development and architectural serices has remained depressed, Therefore, in April 2011, management decided to reduce slaffing
levels and reorganize the business. Artesian Consulting Engineers will no longer provide development and architectural senices to cutside third parties. Artesian
Consulting Engineers will continue to work with existing clients on projects already in progress for engineering senices until those projects are complete, Artesian will
continue to provide design and engineering contract senices through our Artesian Utility subsidiary.

In addition to senices discussed abowe, in the years 2005 and 2008, Artesian Resources initiated a Water Senice Line Protection Plan, or WSLP Plan, and a Sewer
Senice Line Protection Plan, or SSLP Plan, respectively. The WSLP Plan cowers all parts, material and labor required to repair or replace participating customers”
leaking water sendce lines up to an annual limit. As of March 31, 2011, approximately 15,900, or 23%, of our eligible water customers have signed up for the WSLP
Plan. The SSLP Plan covers all parts, material and labor required to repair or replace participating customers’ leaking or clogged sewer lines up ta an annual imit. As
of March 31, 2011, approximately 8,400, or 12,2%, of our sligible customers had signed up for the SSLP Plan.

Our Strategy

Our strategy is to significantly increase customer growth, revenues, eamings and dividends by expanding our water, waslewater and Senice Line Protection Plan
sendces across the Delmana Peninsula. We remain focused on providing superior sendce to our customers and continuously seeking ways to improve our efficiency
and performance. By providing water and wastewater senices, we believe we are positioned as the primary resource for developers and communities throughout the
Delmarva Peninsula seeking to fill both needs simultaneousiy.

We have recenily acquired high growth, reputable entities which has allowed us to expand our sendce temitories which will serve as a base for future revenue. In these
recent acquisitions, we believe we have successfully integrated their operations, infrastructure, technolegy and emplayees. We believe lhis experience presents a
strong platform for further expansion and thal our success to date also produces positive relationships and credibility with regulators, municipalities, developers and
customers in both existing and prospective senice areas.

B Expand cur regulated water senices. In our regulated water division, we intend to focus on identifying new and dependable sources of supply, developing
the wells, treatment plants and delivery systems to supply water to customers and educating customers on the wise use of water. We intend to focus our
expansion in:

» new regions added to cur Delaware senice territory over the last ten years, and we believe our cusiomer base in Delaware will continue to grow as
Delaware offers a combination of generally lower liing costs, awilability of development sites, awailability of attractive financing rates for
construction and mortgage and lower property and income tax rates; and

» Maryland counties on the Delmara Peninsula, where we plan to expand our regulated water senice area in the Cecil County designated growth
comidor, and to expand our business through the design, construction, operation, marnagement and acquisilion of additional water systems.

B Expand our reguiated wastewater services. In our regulated wastewater division, we foresee significant growth opportunities and will continue to seek
strategic partnerships and relationships with developers and municipalities to complement existing agreements for the provision of wastewater sendce on
the Delmarva Peninsula.




Summary Financial Data

. In the table below, we provide you with certain summary financial information. We have derived the statement of operations data from each of the years in the three-
year period ended December 31, 2010 and the balance sheet data as of December 31, 2010 and 2009 from our audited consolidated financial statements incorporated
by reference in this prospectus supplement. We have derived the statement of operations data for the three months ended March 31, 2011 and 2010 and the balance
sheet data as of March 31, 2011 and March 31, 2010 from our unaudited consolidated financial statements incorporated by reference in this prospectus
supplement.  You should read this summary information with the discussion in “Management's Discussion and Analysis of Financial Cendition and Results of
Operations” and our consolidated financial staterments and related notes to those financial statements included in our Annual Report on Form 10-K for the year ended
December 31, 2010 and our Quarterdy Report on Form 10-Q for the quarterly period ended March 31, 2011, filed with the SEC and incorporated by reference in this
prospectus supplement and the accompanying prospectus.

Three Months Ended

March 31, Year Ended December 31,
{In thousands, except per share amounts) 2011 2010 2010 2009 2008
{Unaudited)

Staternent of Operatfions Data
Water sales $ 12916 % 12,885 § 56,685 § 53,871 § 50,101
Total operating revenues 14,757 14,983 64,885 60,912 56,185
Total operating expenses 12,538 12,196 50,617 47,267 44,279
Operating income 2,219 2,787 14,268 13,645 11,906
Interest charges ) 1,842 1,795 7.205 7,218 6,613
Net income applicable to common stock 1,009 1,646 7,620 7,262 6,418
Net income per share of common stock

Basic $ 013 % 0.22 % 1.01 % 097 § 0.87

Diluted 0.13 0.22 1.00 0.97 0.86
Awverage common shares outstanding

Basic 7.651 7,513 7,557 7,454 7,353

Diluted 7,699 7.583 7.618 7.512 7.427
Cash dividends per share of

common stack 3 019 $% 0.19 % 075 §% 072 % 0.71

As of March 31, As of December 31,
In thousands, except per share amounts) 2011 2010 2010 2009
{(Unaudited)
Balance Sheet Data
. Utility plant, at original cost less

accumulated depreciation $ 346,251 % 327,617 § 345383 § 326,899
Total assets 370,299 358,182 371,529 358,895
Lines of credit 25,306 23,708 29,071 25,123
LongHemm debt, including cumrent portions 108,572 107,275 106,606 107,955
Stockholders’ equity 95,204 91,593 95,148 91,174
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Use of Proceeds

We estimate that our net proceeds from the sale of our Class A Non-Voting Common Stock in this offering will be approximately $14,106,576 million, after deducting
underwriting discounts and commissions and estimated offering expenses, If the underwriters exercise their oplion to purchase 120,643 additional shares to cover
over-allotments, we estimate that our net proceeds from the sale of our Class A Non-Voling Common Stock in this offering will be approximately $16,260,054 milion,
after deducting underwriting discounts and commissions and estimated offering expenses.

We will retain broad discretion in the application of the net proceeds of this offering. We cumently intend o use the entire net proceeds to fund a paid-in capital
contiibution in the same amount to Artesian Water, Artesian Water intends to use the paid-in capital contribution 1o repay shert-term borrowings (including bommowings
incurred under our line of credit with Citizens Bank that is awailable to all of our subsidiaries) incurred primarily to finance expenses associated with its construction
program, including investment in utility plant and equipment, and to fund capital expenditures and other general coperate purposes. These proceeds are expected to
reduce Artesian Water's debt to total capitalization ratio, which we believe will improve Artesian Water's ability to issue additional long-term debt to finance future
capital investments. [n addition, Artesian may utilize proceeds from this shelf issuance to adjust capitalization ratios in its other regulated subsidiaries.

At March 31, 2011, Atesian Resources had a $40 millien line of credit with Citizens Bank, or Citizens, which is available to all subsidiaries of Artesian Resources. As
of March 31, 2011, there was $17.7 million of available funds under this line of credit. The interest rate for barmowings under this line is based on the London Interbank
Offered Rate, or LIBOR. This is a demand line of credit and therefore the financial institution may demand payment for any cutstanding amounts at any time. The
term of this line of credit expires on the eadier of January 18, 2012 or any date on which Citizens demands payment.

At March 31, 2011, Artesian Water had a 520 million line of credit with CoBank, ACB, of CoBank, that allows for the financing of operations for Artesian Water, with up
to $10 million of this line available for the operations of Arlesian Water Maryland. As of March 31, 2011, there was $17.0 million of awailable funds under this line of
credit. The interest rate for borrowings under this line is LIBOR plus 1.50%. The term of this line of credit expires on January 17, 2012

The amounts and timing of the expsnditures may vary significantly depending on numerous factors, such as identification of appropriate acquisition
opportunities, Accordingly, we will have broad discretion to use the proceeds as we see fit. Pending such uses, we intend to invest the net proceeds in interest-
bearing, imestment grade securities.
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Price Range of Common Stock and Dividend Policy
Our Class A Non-Voting Common Stock is listed on the NASDAQ Global Select Market and trades under the symbol "ARTNA.™ On July 13, 2011, there were 786
holders of record of the Class A Non-Voting Common Stock. The following table sets forth, for the periods indicated, the high and low closing sale prices for the Class

A Non-Voting Common Stock on the NASDAQ Global Select Market and the cash dividends declared per share. The last reported sales price of our Class A Non-
Voting Common Stock on the NASDAQ Global Select Market on July 14, 2011 was $19.29 per share.

Dividend Per

High Low Share
2011
First Quarter $ 1991 % 1873 $ 0.1892
Second Quarter 19.74 17.86 0.1902
Third Gruarter (through July 14, 2011) 19.49 18.17
2010
First Quarter 3 1862 & 1705 § 0.1873
Second Quarter 19,33 16.61 0.1882
Third Quarter 19.07 17.3 0.1882
Fourth Quarter 19.50 18.53 0.1892
2009
First Quarter % 16.19 $ 1295 % 0.1784
Second Quarter 16.44 13.90 0.1784
Third Quarter 17.83 16.06 0.1784
Feurth Quarter 18.61 15.65 0.1873

Our Class B Common Stock, which has vwoting power, is quoted on the OTC Bulletin Board under the symbol "ARTNB.” There has been a limited and sporadic public
trading market for the Class B Commeon Stock. As of July 14, 2011, the last reported trade of the Class B Commeon Stock on the OTC Bulletin Board was at a price of
$18.10 per share on May 5, 2011. As of July 13, 2011, we had 172 holders of record of the Class B Common Stock. The Class B shares are paid the same dividend
as the Class A Non-Voting Common Stock noted in the table above.
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The underwriting fee will be an amount equal to the offering price per share 1o the public of the Class A Non-Voting Common Stock, less the amount paid by the
underwriters to us per share of Class A Non-Voting Common Stock., The underwriters’ compensation was determined through arms’ length negotiations between us
and the undenwriters.

We estimale the expenses payable by us in connection with this offering, other than the underwriting discounts and commissions refemed to above, will be
approximately $250,000. Expenses include the SEC filing fees, FINRA filing fees, NASDAQ Global Select Market fisting fees, printing, legal, accounting and transfer
agent and registrar iees, and other miscellaneous fees and expenses.

NASDAG Global Select Market Listing

Our Class A Non-Voting Common Stock is listed on the NASDAQ Global Select Market under the symbol “‘ARTNA.” We cannot assure you that prices at which our
shares trade in the public market after this offering will not be lower than the public offering price.

LockUp Agreements

We hawe agreed not to issue, we and our directors, executive officers and a stockholder have agreed not to offer, sell, transfer, pledge, contract to sell, grant any
option, right or warrant to purchase, lend, or otherwise transfer or dispose of, directly or indirectly, and we have agreed not to file with the SEC a registration statement
relating to, any shares of our Class A Non-Voting Common Stock or securities convertible into or exchangeable or exercisable for any of shares of our Class A Non-
Voting Common Stock, or publicly announcing an infention to effect any of the foregoing transactions, without the prior written consent of Robert W, Baird & Co.
Incorporated for a period of 90 days after the date of this prospectus, except that these restrictions will not apply to our ability to {i) seil the shares offered in this
offering, (i) grant employee or director equity incentive awands under the terms of our equity incentive plans and our defined contribution 401(k} Salary Reduction Plan
in effect on the date of this prospectus, (iii) issue our Class A Non-Voting Common Stock upon any exercise of options, restricted stack or ether stock-based awards,
of {iv} issue of shares of Class A Non-Voting Commen Stock under our dividend reinvestment plan. The restrictions will also not apply to transfers by our directors,
executive officers and certain stockholder by giR, will or intestacy, or distribution to their limited partners or equity partners, so long as the transferee agrees to be
bound by substantially the same lock-up agreement, The restrictions will also not apply to transactions relating to sales of our Class A Non-Voting Common Stock or
other securities acquired in the apen market after this offering.

Indemnity

We hawe agreed to indemnify the underwriters, their affiliates and person who control the underwriters against liabilities under the Securities Act or to contribute to
payments that an underwriter may be required to make in that respect.

Stabilization

The undenariters may engage in over-allotment transactions, stabilizing transactions and syndicate covering transactions in accordance with Regulation M under the
Exchange Act.

B Owerallotment involves sales by the underwriters of shares in excess of the number of shares the underwriters are obligated to purchase, which creates a
syndicate shott position.

B Stabilizing transactions permit bids to purchase shares of our Class A Non-Voting Common Stock so long as the stabilizing bids do not exceed a
specified maximum.

B Syndicate covering transactions involve purchases of our Class A Non-Voting Comman Stock in the open market afler the distribution has been
completed to cover syndicate short positions,

These stabifizing ransactions and syndicate covering transactions may cause the price of our Class A Non-Voting Common Stock to be higher than the price that
might otherwise exist in the open market. These transactions may be effected on the NASDAQ Global Select Market or otherwise and, if commenced, may be
discontinued at any fime.

The underwriters and their affiliates may provide in the future, advisory and investment banking services to us, for which they would receive customary compensation.
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& Our Annual Report on Form 10-K for the year ended December 31, 2010, as filed with the SEC on March 15, 2011;
B Our Quarterly Report on Form 40-Q for the period ended March 31, 2011, as filed with the SEC on May 8, 2011;
B Our Cumrent Reports on Form 8K filed with the SEC on January 21, 2011, April 15, 2011, May 18, 2011 June 22, 2011; and

®  The description of our Class A Non-Voting Common Stock contained in our Registration Statement on Form 10, as amended (File No. 000-18518), filed
with the Commission on April 30, 1990 10 register our Class A Non-Voting Commen Stock under the Exchange Act, including any amendments or reports
filed for the purpose of updating such description,

Information in this prospectus supplement supersedes related infomation in the documents listed above, and information in subsequently filed documents supersedes
related information in both the prospectus and the incorporated documents.

We will promptly provide, without charge to you, upon written or oral request, a copy of any or all of the documents incorporated by reference in the prospectus, other
than exhibits to those documents, unless the exhibits are specifically incorporated by reference in thuse documents. Requests should be directed fo:

Corporate Secretary
Artesian Resources Corporation
Attention: Investor Relations
664 Churchmans Road
Newark, DE 18702
(302) 453-6900

You can also find these filings on our website al www.artesianwater.com. We are not incorporating the information on our website other than these filings into this
prospectus.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the SECusing a “shelf” registration or continuous offering process. We may fromtime to time scll
Class A Non-Voting Cemmon Stock in one or more offerings up to a total dollar amount of $30,000,000.

Each time we sell these securities, we will provide you with a prospectus supplement containing specific mformation about the terms of each such sale. This prospectus
may oot be used to sell any of the securities unless accompanied by a prospectus supplement. The prespectus supplement also may add, update or change information in this
prospectus. If there is any inconsistency between the information in the prospectus and the prospectus supplement, you should rely on the inforrmtion in the prospectus
supplement. You should read both this prospectus and any prospectus supplement together with additional information described under the heading “Where You Can Find More

Information™ beginning on page 19 of this prospectus.

The information contained in or incorporated by reference into this prospectus summarizes certain information about Antesian Resources Corporation. It may not contain
all of the information that is important to you. Te understand this offering fully, you should read carefully the entire prospectus, including “Risk Factors,” and the other information
incorporated by reference into this prospectus. Unless otherwise indicated or unless the context otherwise requires, all references in this prospectus to “we,” “us™ “our” and the
“Company” or similar references as used herein refer to Artesian Resources and its subsidiaries, mcluding Artesian Water Company, Inc., or Antesian Water, Artesian Water
Pennsylvania, Inc., or Alesian Water Pennsylvania, Artesian Warter Maryland, Inc., or Artesian Water Maryland, Artesian Wastewater Management, Inc., or Artesian Wastewater,
Artesian Wastewater Maryland, Inc., or Artesian Wastewater Maryland, each a regulated public utility, and three non-regulated subsidiaries; Artesian Ulility Development, Inc., or
Artesian Utility, Artesian Development Corporation, or Artesian Development, and Artesian Consulting Engineers, Inc., or Artesian Consuling Engineers.

You should rely only on the information contained in this prospectus or incorporated by reference with respect to the offermg made by this prospecius. We have not
authorized anyone else to provide you with different or additional information. You should not assume that the information in this prespectus is accurate as of any date other than
the date ofthis prospectus. We nny offerto sell, and seek offers to buy these securities only in jurisdictions where offers and salcs are permitted. The information contained i or
incorporated by reference in this prospectus is accurate only as of the date of this prospectus, regardless of the time of delivery of this prospectus or of any sale of securities.
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CORPORATE INFORMATION
. We are a Delaware corporation with our principal executive offices located at 664 Churchmans Road, Newark, Delaware, 19702, Our telephone number is (302) 453-69%00 and our
website address is www.artesianwater.com, The infonmation on ourwebsite is not part of this prospectus. General imformation about ns can be found at this website. We make
available free of charge through the Investor Relations section of our website our annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K and ail
amendments to those reports as soon as reasonably practicable after such materialis electronically filed with or fumished to the SEC. You may also obtain a free copy of these
reports and amendments by contacting Investor Relations at Artesien Resources Corporation, 664 Churchmans Road, Newark, Delaware 19702. We inchide our website address in
this prospectus only as an inactive textural reference and do not intend it to be an active link to our website.
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We are subject to risks associated with the collection, freatmert and disposal of wastewater.

Wastewater collection, treatment and disposal involve varous unique nisks. If collection or treatment systems fail, overflow, or do not operate properly, untreated wastewater or
other contaminanis could spill onto nearby properties or into nearby streams and rivers, causing damage to persens or property, injury te aquatic life and economic damages, which
may not be recoverable in fees. This risk is most acute during periods of substantial tainfall or flooeding, which arc common causes of sewer overflow and system failure. Liabilities
resulting from such damages and injuries could materially and adversely affect the Company’s resuks of operations and financial condition.

Tarnover in our management team conld have an adverse impact on our business or the financial market’s perception of vur ability to continuc fo grow.

Our success depends significantly on the continued contribution of our nanagement team both individually and collectively. The loss of the services of any member of our
management team or the nability to hire and retain expericnced management personnel could harm our operating results.

We face competition from other water and wastewarer utilities for the acquisition of new exclusive service territories.

Water and wastewater utilities competitively pursue the tight to exclusively serve tenitories in Delaware and Maryland by entering into agreements with landowners, developers or
municipalities and, under current law, then applying to the DEPSC or the MDPSC for a Certificate of Public Convenience and Necessity, or CPCN, which grants a water or
wastewater utility the exclusive right to serve all existing and new customers of a water or wastewater utility within a designated area. Typically, water and wastewater utilities enter
into agreements with developers who have approval from county govemments with respect to proposed subdivisions or developments. Once a CPCN is granted to a water or
wastewater utility, generally it may not be suspended or terminated unless the DEPSC or MDPSC determines in accordance with its rules and regulations that good cause exists for
any such suspension ortermination. Therefore, we face competition from other water and wastewater utilities as we pursue the right te exclusively serve temitories. If we are unable
to enter into agreements with landowners, develepers or municipalities and secure CPCNs for the right to exchusively serve termteries in Delaware or Maryland, our ability to expand
may be significantly impeded.

We depend on the availability of capital for expansion, construction and maintenance. Weaknesses in capital and credit markets may limit our access to capital.

Qur ability to contimue our expansion efforts and fund cur utility construction and maintenance program depends on the availability of adequate capital. There is no guarantee that
we will be able to obtain sufficient capital in the future on favorable tems and conditions for expansion, construction and maintenance. Recent economic conditions and
disruptions have caused substantial volatility in capital markets. including credit markets and the banking industry and have increased the cost and significantly reduced the
availability of credit from financing sources, which may continue or worsen in the future. In the event our lines of credit are not extended or we are unable to refmance our first
mortgage bonds when due and the borrowings are called for payrment, we will have to seek altemnative financing sources, although there can be no assurance that these aliemative
financing sources wilk be available on terms acceptable to us. In the gvent we are unable te obtain sufficient capital, our expansion efforts could be curtailed, which may affect our
growth and may affect our future results of operations.

General economic conditions may materially and adversely affect our financial cordition ard results of operations.

The continuing effects of adverse U.S. economic conditions may lead 1o a number of impacts on our business that may materially and adversely affect our financial condition and
results of operations. Such impacts may include a reduction in discretionaty and recreational water use by our residential water customers, particularly duting the summer monchs; a
decline in usage by industrial and commercial customers as a result of decreased business activity and commerce in our customers” businesses; an increased incidence of
customers’ inability, bankruptey or delay in paying their bills which may lead to higher bad debt expense and reduced cash flow; and a lower natural customer growth rate may resule
as compared 10 what had been experienced before the economic downturn due to a decline in new housing starts and a possible slight decline in the number of active custemers due
to housing vacancies or abandonments.

Any future acquisitions we undertake or other actions to further grow our water and wastewater business may involve risks.
An element of our prowth strategy is the acquisition and integration of water and wastewater systems in order to broaden our cumrent service areas, and move into new ones. Itis

our intent, when practical, to integrate any businesses we acquire with our existing operations. The negotiation of potential acquisitions as well as the mtegration of acquired
businesses
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Contamination uf vur water supply may result in disruption in our services and could lead to litigation that may adversely affect our business, operating resulfs and financial
condition.

Our watcr supplies are subject to contamination from naturally-occuming compounds as well as pollution resulling from man-made sources. Even though we monitor the quality of
water on an on-going basis, any possile contamination due to factors beyond our control could interrupt the use of our water supply until we arc able to substitute it froman
uncontaminated water source. Additionally, treating the confaminated water source could involve significant costs and could adversely affect our business. We could also be held
liable for consequences arising out of human or environmental exposure to hazardous substances, if found, in our water supply. This could adversely affect ourbusiness, results of
operations and financial condition.

Potential terrorist attacks may disrupt our operations and adversely affect our business, operating results and finaqucial condition,

We have taken steps to increase security measures at our facilities and heighten employec awareness of threats to our watcr supply. We also have tightened our security measures
regarding delivery and handling of certain chemicals used in our business. We have and will confinue fo bear any increase in costs for security precautions to protect our facilities,
operations and supplies, most of which have been recoverabie under state regulatory policies. While the costs of increases in security, including capital expenditures, may be
significant, we expect these costs to continue to be recoverable in water and wastewater rates. Despite our sccutity measures, we may not be in a position to control the outcome of
temrorist events, or other attacks on our water systems, should they occur.

Risks Related to Our Common Stock
Our principal stockholders have significant control over the outcome of most fundamental corporate matters.

As of May 12, 2011, members of the Taylor family, which melude Dian C. Taylor, our Chair of the Board, Chief Executive Officer and President, Nicholle R Taylor, Vice President and
Direcior, and John R Eisenbrey, Jr.,, Director, beneficially owned 55.0% of the outstanding Class B Common Stock and 2.2% of the outstanding Class A Non-Voting Comnon Stock
and our directors and executive officers as a group beneficially owned 55.2% of the outstanding Class B Common Stock and 3.9% of the outstanding Class A Non-Voting Common
Stock. The holders of Class B Common Stock generally have the exclusive right to vote on most fandamental corporate decisions, including the election of our board of

directors. As a result, these principal stockholders will have significant control over the outcome of most fandamental corporate matters. If you purchasc shares of Class A Non-
Voting Commen Stock, you will not be able to vote on most fundamental corporate mmtters, including the election of our board of directors.

Our ability to pay dividends is limited by our Restated Certificate of Incorporation, terms of our preferred stock and covenarus in our debt instraments.

Qur Restated Certificate of Incotporation requires that we pay or set aside for payment all accrued dividends and sinking fund payments payable on any outstanding preferred stock
before we can pay dividends on our cormmon stock. In addition. we have outstanding debt instruments containing covenants restricting our ability to pay dividends on our
common stock.

There are 2 number of other factors thar determine both our ability 1o pay divideuds on our common siock and the amount of those dividends. These factors include:

Dilutive issuance of our equity securities;

Certain limitations on dividend payments in our bond covenants included in our trust indentures;
Our eamnings, capital requirements and financial condition; and

Other factors, including the timeliness and adequacy of rate increases granted fo Attesian Water.

YV VYV

We cannot guarantee that we will continue to pay dividends on our common stock in the future or in amounts similar to past dividends.
There is a fimired trading market for our Class A Non-Voting Common Stock. You may noi be able ta resell your shares at or above the price you pay for them.

Although our Class A Cormmion Stock, is listed for trading on the NASDAQ Global Sclect Market, the trading in our Class A Non-Voting Common Stock has substantially less
liquidity than many other companics quoted on the NASDAQ Global
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USEOF PROCEEDS
We will receive all of the net procecds from the sale of our securities registered under the registration statement of which this prospectus is a part.

Unless the applicable prospectus supplement states otherwise, we will retain broad discretion in the application of the net proceeds of this offering. We cumently miend to use the
entire net proceeds to fund a paid-in capital contribution in the same amount to Artesian Water. Artesian Water intends to use the paid-in capital contribution to repay short-term
bomowings incurred primanly to finance expenses associated with its construction program, including invesiment im utility plant and equipment, and to fond capital expenditures
and other general corporate purposes. These proceeds are expected to reduce Artesian Water's debt to tolal capitalization ratio, which we believe will improve Artesian Water’s
ability to issue additional long-term debt to finance future capital investments. In addition, Artesian may utilize proceeds from this shelf issuance to adjust capitalization ratios in its
other regulated subsidiaries.

Al March 31, 2011, Artesian Resources had a $40 million Ime of credit with Citizens Bank. or Clitizens, which is available te all subsidiaries of Artesian Resources. As of March 31,
2011, there was $17.7 million of available fands under this fine of credit. The interest rate for borrowings under this line is based on the London Interbank Offered Rate, or

LIBOR. This is a demand line of credit and therefore the financial institution may demand payment for any outstanding amounts at any time. The term of this line of credit expires
on the earlier of January 18, 2012 or any date on which Chiizens demands payment.

At March 31, 2011, Artesian Water had a $20 million line of credit with CoBank, ACB, or CoBank, that allows for the financing of opcrations for Artesian Water, with up to $10
million. of this line available for the operations of Artesian Water Maryland. As of March 31, 2011, there was §17.0 mitfion of available finds under this line of credit. The interest
rate for borrowings under this line is LIBOR plus 1.50%. The term of this tine of credit expires on January 17, 2012.

We have not determined the amount of net proceeds to be used for each of the purposes indicated. The amounts and timing of the expenditures may vary significantly depending
on numerous factors, such as identification of appropriate acquisition opportunities. Accordingly, we will have broad discretion to use the proceeds as we s¢e fit. Pending such
uses, we intend to invest the net proceeds in interest-bearing, mvestment grade sccunities.
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Other Rights

There are no preemptive, conversion, subscription, redemption or sinking fund rights applicable to the Class A Nen-Voting Common Stock.

All outstanding shares of our Class A Non-Voting Common Stock are fully paid and non-assessable.

Class B Common Stock

Voting Rights

Bcept as otherwise described in this “Description of Capital Stock™ with respect to our other classes of stock, the right to vote for the election of directors and other stockholder
matters s cxercised exclusively by the holders of Class B Common Stock. Holders of Class B Common Stock are entitled to one vote per share on all matters voted upon by
stockholders, Our directors, other than those clocted by holders of our Preferred Stock under specified circunstances as described hercin, are classified into three classes. Holders
of shares of Class B Common Stock do not have cumwlative voting rights.

Dividends

Subject 1o dividends that we may be required to pay on outstanding shares of Preferred Stock before we may pay dividends on other shares, the holders of Class B Commmon Stock
are entitled 1o receive dividends, as, when and if declared frotn time to time by our board ef dircctors out of funds legaily available for such pumpose. Our Restated Centificate of
Incomporation requires that we dectare and pay the same dividend per share on the Class B Common Scock and on the Class A Non-Voting Common Stock.

Liguidation Rights

In the event of our liquidation, dissolution or winding up of our operations, the holders of Class B Common Stock are entitled to share pro rata with the holders of Class A Non-
Voting Common Stock in all assets and funds remaining after we pay all of our creditors and make required distributions to the helders of outstanding shares of Preferred Stock
pursuant to our Restated Certificate of Incorporation.

Orther Rights

There are 0o preemptive, conversion, subscription, redemption or sinking fund rights applicable to the Class B Common Stock.

Alloutstanding shares of Class B Common Stock are fully paid and non-assessable.

Preferred Stock

As of May 12, 2011, there were no shares of Preferred Stock outstanding. In addition, we have no present plans to issuc any Preferred Stock.

7% Prior Preferred Stock

Voting Rights

Under our Restated Certificate of Incorporation, holders of 7% Prior Preferred Stock do not have voting rights except for statutory voting rights as described above.

Redemption

The 7% Prior Preferred Stock is redeemable at our option, n whole or in part, from time to time, upon at least 30 days” notice, at $30 per share plus accrued but unpaid dividends;

provided that if we are in default on any dividend or sinking fund payment on any scries of Curulative Prior Preferred Stock, we may not redeem any shares of 7% Prior Preferred
Stock or any series of Curulative Prior Preferred Stock.
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In addition, the approval of at least 75% of the total number of shares of Curmilative Prior Preferred Stock then outstanding is required for us to:
» incur any long-term indebtedness that would result in total long-term indebtedness exceeding 65% of our capitalization (as defined in our Restated Certificate of
Incorporation);

> create or authorize any class of stock or any obligation or security convertible into shares ef stock unless such stock ranks junior to the Cumulative Prior Preferred
Stock with respect both to the payment of dividends and distributions upon our liquidation, disselution or winding up of operations;

> amend, alter, change or repeal any of the provisions of our Restated Centificate of Incorporation with respect to our business purposes so as to substantially
change such purposes, or amend, alter, change or repeal any of the terms of the Cummilative Prior Preferred Stock then outstanding in 2 manner prejudicial to the
Bolders of such stock; provided that if only a particular series of Cumulative Prior Preferred Stock is prejudiced by such changes, then only the vote of 75% of the
total number of outstanding shares of such series will be required;

» merge or consolidate if, among other things, the purposes of the resulting corporation would be substantially different from ours or if any adverse change in the
terms and provisions of the Curwlative Prior Preferred Stock would result;

> reissue any previously purchased, redeemed or retited shares of Curmlative Prior Preferred Stock; or

» issuc any shares of Canuilative Prior Preferred Stock or any steck ranking senior to, or on a parity with, the Cumulative Prior Preferred Stock with respect to
dividend rights or liquidation rights, unless certain financial tests specified in our Restated Certificate of Incorporation are met.

In addition, the approval of al least a majorily of the total number of shares of Cumulative Prior Preferred Stock then outstanding is required for us to increase the total number of
authorized shares of Curulative Prior Preferred Stock of all series to over 80,000 shares.

Redemption

Our Board of Directors may determine that the whole or any part of any series of the Cumulative Prior Preferred Stock may be redeemed, at any time or from time 1o time, by paying in
cash the redemption price plus accrued but unpaid dividends, and by following the procedures as set forth in Section 4.11 of our Restated Cenificate of Incorporation; provided thai
if we are in defaull on any dividend or sinking fund payment on any series of Cumulztive Prior Preferred Stoek, we may not redeemany series of Cumulative Prior Preferred Stock or
any shares of 7% Prior Preferred Stock. Subject ta the limitations set forth in our Restated Certificate of Incorporation, our board of directors has full power and authority to
determtine the manner and the terms and conditions of such redemption. 1f a particular serics of the Cumulative Prior Preferred Stock has a sinking fund, the redemption price must
not be in cxcess of the smking fund redemption price.

Sinking Fund

With respect to all series of Cumulative Prior Preferred Stock for which a sinking fund requirement must be met in each year, we are required to set aside on or before February | of
such year cash required for sinking fund payments in such year. To the extent that the tenrs of any series permit the sinking fund requirement for such series to be met by the
surrender of stock, the aggregate par value of the shares surrendered for such purpose will be considered as equivalent in amount to cash set aside for such series. The sinking fund
requirement for each series of the Curmulative Prior Preferred Stock for which a sinking fund has been established will be curmulative, so that if in any year we do not satisfy the
sinking fund requirement for such year, the amount of the deficiency will be added to the sinking fund requirement for the next succeeding year. Unless and until we cure all such
deficiencies, we may not declare dividends or make other payments on our stock that rank junior to Curmlative Prior Preferred Stock, nor may we purchase, redeem or otherwise
acquire for value such junior stock.

Dividends

Holders of our Curmulative Prior Preferred Stock are entitled 1o receive dividends out of legally available funds when and as declared by ourboard of directors. The Cumulative Prior
Preferred Stock and the 7% Prior Preferred Stock rank equally with respect to the payment of cash dividends. No dividends may be declared and paid on the Series Preferred Stock,
Class A Non-Voting Common Stock or Class B Common Stock unkss the full cash dividends on the 7% Prior Preferred Stock then outstanding have been paid or sct apart for
payment,
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' Provisions with Possible Anti-Takeover Fffects
. Our Restated Certificate of Incorporation provides that we will be governed by Section 203 of the General Corporation Law of the State of Delaware which prohibits a “business
combination™ between a corporation and an “interested stockholder” within three ycars of the stockholder becoming an “intercsted stockholder.™ An “interested stockholder” is
one who, directly or indirectly, owns 15% or more of the outstanding voting stock ofthe corporation. A “business combination” includes:
» A merger;
» Consolidation;
> Sale or kease or other disposition of assets having an aggregate valie in excess of 10% of either the aggregate fair market value of the conselidated assets of the
corporation or the aggregate market value of all the outstanding stock of the corporation; and
> Certain transactions that would increase the interested stockholder's proportionate share ownership in the corporation or which provide the imterested stockholder
with a financial benefit.

Thesc restrictions do not apply where:

» Prior to such time the Company’s board of directors approved the business combination or the transaction which resulted in the stockholder becoming an
interested stockholder;

> Upon consummation of the transaction in which the stockholder became an interested stockholder, the stockholder owns at least 85% of the voting stock
outstanding at the commencement of such transaction, exchiding, for determining the mumber of shares outstanding, shares owned by persons who are directors
as well as officers and by employee stock plans in which participants do not have the night to determine confidentially whether shares held subject to the plan will
be tendered in a tender or exchange offer; or

> The business combination is approved by the board of directors and the affimative vote of two-thirds of the outstanding votmg stock not owned by the
nterested stockholder at an annual or special meeting.

The busincss combinations provisions of Section 203 of the General Corporation Law of the State of Delaware may have the cffect of deterring merger proposals, tender offers or
other attempts to effect changes in control of us that are not negotiated and approved by our board of dircctors.

We have adopted certain provisions in our Restated Certificate of Incorporation and By-laws which may have antitakeover implications. Our Restated Certificate of Incorporation
provides that without the affirmative vote of at least 75% of the voting power of all of the then outstanding shares entitled to vote generally in the election of directors, voting
together as a class, the provisions in our Restated Certificate of Incorporation and the Bylaws establishing a classified board of directors may not be altered, amended or

repealed. In addition, absent approval of our board of directors, cur bylaws may only be amended or repealed by the affimmtive vote of the holders of at keast 75% of the voting
power of all of the then-outstanding shares entitled to votc generally in the clection of directors, voting together as a single class. These supcrmajority voting provisiens, along
with various supermajority voting provisions for certain classes of stock required for certain business combinations and other corporate actions described above, may have an
effect of discouraging, delaying or preventing a change of control which may be at a preminm above the prevailing market price.

Transfer Agent and Registrar
The Transfer Agent and Registrar for the Class A Non-Voting Common Stock is Registrar and Transfer Company, 10 Commeree Drive, Cranford, NJ 07016.

. NASDAQ Global Select Market

Our Class A Non-Voting Cormmon Siock is listed on the NA SDA Q (Aobal Select Market under the symbol “ARTNA
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sales made in an amount not greater than the underwriters’ over-allotment option to purchase additional shares n any underwritten offering. The underwriters
may closc out any covered short position cither by exercising their over-allotment option orby purchasing shares in the open market. To determine how they will
close the covered short position, the underwriters will consider, among other things, the price of shares available for purchase in the open market, as compared to
the price at which they may purchase shares through the over-allotment option. Naked shor sales are short sales in excess of the over-allotment option. The
underwriters nust close out any naked position by purchasing shares in the open market. A naked short position is mote likely to be created if the underwriters
are concemed that, in the open matket after pricing, there may be downward pressure on the price of the shares that could adversely affect investors who
purchase shares in the offermg.

> Penaity bids — If underwriters purchase shares in the open market in a stabilizing transaction or syndicate covering transaction, they may reclaim a selling
concession from other underwriters and sclling group members who sold those shares as part of the offering.

Similar o other purchase transactions, an underwriler's purchases to cover the syndicate short sales orto stabilize the market price of our Class A Non-Voting Commen Stock may
have the effect of mising or mantaining the market price of our Class A Non-Voting Common Stock or preventing ot mitigating a decline in the market price of our Class A Non-
Vioting Comumon Stock. As a resulk, the price of the shares of our Class A Non-Voting Common Stock may be higher than the price that might otherwise exist in the open

market. The imposition of a penalty bid might alse have an effect on the price of shares if it discourages resales of the shares.

If commenced, the underwriters may discontinue any of these activitics at any time.

Our Class A Non-Voting Common Stock is quoted on the NASDAQ Global Select Market. One or more underwriters may make a market in our Class A Non-Voting Conmmon Stack,
but the underwriters will not be obligated to do so and may discontinue market making at any tane without notice. We cannot give any assurance as to kiquidity ol the trading
markel for our Class A Non-Veting Common Stock.

Any underwriters who are qualified market makers on the NASDAQ Global Select Market may engage in passive market making transactions in the Class A Non-Voting Common
Stock on the NASDAQ Global Sclect Market in accordance with Rule 103 of Regulation M. during the business day prior to the pricing of the offering, before the commencement of
offers or sales of our Class A Non-Voting Common Stock. Passive market makers must comply with applicable volume and price limitations and must be identified as passive market
mokers, In general, a passive market maker mmst display its bid at a price not in excess ofthe highest independent bid for such security; if all independent bids are lowered below
the passive market maker's bid, however, the passive market maker's bid musi then be lowered when certain purchase Timits are exceeded.

In compliance with guidelines of the Financial Industry Regulatory Authority, or FINRA, the maximum consideration or discount to be received by any FINRA member or
independent broker dealer may not exceed §% of the aggregatc amount ofthe securitics offcred pursuant to this prospectus and any applicable prospectus supplement.
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